
WebProcure: Request And Workflow https://webprocure.perfect.comlWebDriver?ACT=RptPOSuppAct...

IDAHO

State of Idaho

Participating Addendum

Purchase Order Summary

Purchase Order Number: PADD1 9200437

Account Number: AC-i

Purchase Order Date: April 05, 2019

Service Start Date: April 5, 2019

Service End Date: May 31, 2020

Payment Method: Invoice

Payment Terms: NET3O

Currency USD

FOB Instruction: Destination

Attachment(s):

Contract Number:

David Delgado
Medical Solutions Inc
10401 93rd Ave. N
#100
Maple Grove, MN 55369
Phone: 763-493-4114-11

Fax: 763-493-4310

Supplier

Email: ddelgado@medicalsolutionsinc.com

Bill To Address
DOP - Prog Mgr
Dept of Administration
Division of Purchasing
304 N 8th Street Rm 403
PC Box 83720
Boise, Idaho 83720

Phone:

Fax:
Email:

Mail Stop:

208-332-1600

208-327-7320

purchasing @ adm.idaho.gov

DOP Program Manager

Ship To Address
DOP - Prog Mgr
Dept of Administration
Division of Purchasing
304 N 8th Street Rm 403
P0 Box 83720
Boise, Idaho 83720

Phone:

Fax:
Email:

Mail Stop:

208-332-i 600

208-327-7320

purchasing@adm.idaho.gov

DOP Program Manager

NOTICE OF STATEWIDE CONTRACT (PADD AWARD)

Instructions

This PADD is for Medical Products and Services pursuant to Minnesota Multistate Contracting Alliance for Pharmacy (MMCAP),
MMCAP Contract No. MMS1 8013. This contract is for the benefit of State of Idaho agencies, institutions, and departments; as
well as eligible political subdivisions or other “Public Agencies” as defined by Idaho Code, Section 67-2327. The Division of
Purchasing or the requisitioning agency will issue individual releases (delivery or purchase orders) against this Contract on an
as needed basis. This contract is to be drawn upon as requested by Participating Agencies for the period noted above and may
be renewed for three (3) additional years, at increments determined by MMCAP, on written acceptance by both parties, for a
total term not to exceed five (5) years.

Agencies will need to become members of MMCAP in order to access MMCAP Contract MMS1 5001. Contact the Division of
Purchasing for information regarding becoming a member.

PADD Title: Medical Products and Services

PADD Usage Type: Mandatory Use

Public Agency Clause: Yes

PADD Administrator: Chelsea Robillard

Phone Number: 208-332-1607
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Fax Number: 208-327-7320

Email: Chelsea.Robillard @ adm.idaho.gov

Contractors Primary Contacts:

Lynn Meyers, Key Accounts/Contract Sales

Phone Number: 888-557-8020

Mobile Number: 612-747-1622

Email: lmeyers@medicalsolutionsinc.com

CONTRACTOR: Ship to the FOB DESTINATION point and BILL DIRECTLY to the ORDERING AGENCY. DO NOT MAIL
INVOICES TO THE DIVISION OF PURCHASING. Notating the Contract Award Number on any invoices/statement will
facillitate teh efficient processing of payment.

QUANTITIES: The State of Idaho, Division of Purchasing, can only give an approximations of quantities and will not be held
responsible for figures given in this document.

Items
Supplier

Part Number Unit Unit Price Total

1.00 0 EA 250,000.00 $250,000.00
Item Description #1

Medical Products and Services
Delivery Date: April 06, 2019
Shipping Method: Delivery
Shipping Instructions:
Ship FOB: Destination

Attachment(s)
Special Instructions:

Sub-Total (USD) $250,000.00
Estimated Tax (USD) $0.00

TOTAL: (USD) $250,000.00
Note: If there is a next to an item’s unit price, that indicates that the price has been discounted.

Signature

Signed By: e-€

Quantity Back Order
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Vendor Contract MMS1BOI3
State of Idaho

March 11,2019

Member-Requested Participation Addendum (MPA)

This Addendum (“MPA”) is entered into by State of Idaho (“Member) and Medical Solutions, Inc., located
at 10401 93’d Avenue North, Suite 100. Maple Grove, MN 55369 (“vendor or “Contracto() and
incorporates the Minnesota Multistate Contracting Alliance for Pharmacy, an agency of the State of
Minnesota (‘MMCAP”) vendor contract MMSI8OI3 (“Vendor Contract”),

WHEREAS, MMCAP and Vendor executed the Vendor Contract on June 6, 2018.

WHEREAS, Member and Vendor wish to amend the terms and conditions of the Vendor Contract
to address the matters of Member.

WHEREAS, MMCAP has sole approval authority to any changes to the Vendor Contract, thus Is
a signatory to this MPA.

WHEREAS, Member, MMCAP, end Vendor do not intend to alter, amend, Interfere, modify, or
adjust the contractual relationship of MMCAP and Vendor nor the relationship between any other member
of MMCAP and the Vendor.

THEREFORE, the parties agree as follows:

I. DEFINITIONS

A. Membership: Means the joint power cooperative comprised of the MMCAP authorized
states, departments, facilities, and other municipalities.

B. Facilities: Means the authorized departments, facilities, and other municipalities approved by
Member and MMCAP to access and use this MPA, as Identified on Exhibit B.

ii. PEFECTIVE DATE AND TERM

A. Effective Date: This MPA is effective on March 15, 2019 or the date all signatures have been
obtained, whichever is later.

B. Termination: This MPA terminates upon:
I .Thirty (30) calendar days’ written notice upon written notice to the other parties; or
2.The termination of the Vendor Contract between MMCAP and the Vendor; or
3.Written agreement executed by all parties.

Iii. SCOPE

A. Exhiblt A: Which Is attached and incorporated herein, Identities the Vendor Contract end all
other previous agreements and amendments to be incorporated into the contractual
relationahip between Member and Vendor.

B. Exhibit B: Which is attached and incorporated herein, identifies the additional Facilities
Member and MMCAP has approved to access the Vendor Contract and MPA.

C. Exhibit C: Which is attached and incorporated herein Identifies the language to be
incorporated into the contractual relationships between Member and Vendor, as referenced
on Exhibit A. in the event of any conflict between the terms of the Vendor Contract and
Exhibit C of this MPA, the terms of gbitC wiil supersede as between Member and Vendor,

MMCAP MPA
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Vendor Contract MMSI6OI3
State of Idaho

March 11.2019

MMCAP, the State of Minnesota, nor any other party of the Membership (except for Facilities)
are bound by the terms of Exhibit C.

IV. GENERAL PROVISIONS

A. Assignment: Except as affirmed In this MPA, the Member nor Vendor will not assign.
delegate, or transfer any rights or obligations under this MPA without the prior written consent
of MMCAP.

B. Counterparts and Electronic Signature: The MPA cannot be executed in counterparts and
will not be enforceable until MMCAP has obtained all required signatures. If requested by
MMCAP, Member and Vendor expressly agree to conduct transactions under the MPA by
electronic means (including, without limitation1 with respect to execution, delivery, storage
and transfer of this MPA by electronic means and to the enforceability of this electronic
agreement). MMCAP will be deemed to have control of the authoritative copy for the
electronic transferable record, in each case regardless of whether applicable law recognizes
electronic transferabie records or control of electronic transferable records and regardless of
whether this MPA is an electronic record or transferable record. Member end Vendor will
cooperate with and take all actions required by MMCAP In order for this MPA to be a
transferable record, to ensure that MMCAP has control of the authoritative copy of such
transferable record.

C. Amendments; Any amendment or modification to this MPA must be In writing and will not be
effective until executed by Vendor, the Member, and MMCAP

(REMAINDER OF PAGE LEFT BLANK; SIGNATURE PAGE FOLLOWS)

MMCAP MPA
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Vendor Contract MMCI 5013
State of Idaho

March 11 2019

IN WITNESS WHEREOF, the undersigned parties have caused this MPA to be signed on their behalf
intending to be bound thereby.

BY AND BETWEEN:

FOR THE MEMBER: VENDOR:

STATE 0 I MEDICAL SOLUTIONS, INC.

By: A1Utl4—&_
Signar

By:

_________

Title;

___________________

Title:

_______________

Date:

______________

Date;

_____________________

IN AN APPROVAL CAPACITY ONLY:

State of Minnesota for MMCAP
In accordance with Minn. Stat. § 16C.03, subd. 3

Signature:

___________________________________

Printed. ccc -tLJl,Cr,’LbouJ Date: 3 Iy /‘i

Minnesota Commissioner of Administration
In accordance with Mini Stat. § 16C.05, subd. 2

signature4L6 jh edJØlt L4:
[SIGNATURE PAGE]

MMCAP MPA
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Vendor Contract MMS1 8013
State of Idaho

March 11.2019

EXHIBITA

Vendor Contract and other Applicable Legal Documents

The following is a list of the legal documents to be referenced and to be incorporated with the terms and
conditions of Exhibit C.

1. Vendor Contract MMS16013

MMCAP MPA
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Vendor Contract MMSI 8013
State of Idaho

March 1112019

EXHIBITS

Approved Facilities

1. Scope: All state governmental entities, approved by MMCAP, within the State of Idaho and public
agencies (as defined by Idaho Code, Section 67-2327) are authorized to purchase products and
services under the terms and conditions of the Vendor Contract. These public agencies include
any city or political subdivision or the State of Idaho, including, but not limited to counties; school
districts; highway districts; port authorities; instrumentalities of counties, cities, or any political
subdivision created under the laws of the State of Idaho; and public schools and institutions of
higher education.

2. Participation: Use of specific MMCAP contracts by Facilities to use state contracts are subject to
the prior approval of Idaho’s Chief Procurement Official and MMCAP.

3. Individual Customer: Each ordering Facility (“Purchasing Entity”) that places an order under this
MPA will be treated as If it Is an individual customer. Except to the extent modified by this MPA,
each Purchasing Entity will be responsible to follow the terms and conditions of the Vendor
Contract and this MPA. Each Purchasing Entity will be responsible for its own charges, fees, end
liabilities; and will have the same rights to any indemnity or to recover any costs allowed In the
Vendor Contract for its individual purchases.

4. Price Agreement Numbers, All purchase orders issued by Purchasing Entities within the
jurisdiction of this MPA shall include the following price agreement number:

MMCAP Vendor Contract #MMS1 8013 and MPA #PADDI 9200400

MMCAP MPA
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Vendor Contract MMS1SO13
State cf Idaho

March 11.2019

EXHIBIT C

Language Modification of the Vendor Contract

The Following terms and conditions are entered Into between Vendor and the Member and Incorporate the
documents Identified on Exhibit A. Neither MMCAP, the State of Minnesota1 nor the Membership, exceptfor the Member (and Facilities on shlbit B). are bound by the terms within this Exhibit.

Modiflcatickn of Terms:.

This has been Intentionally been left blank.

Additional Terms;

1. idaho Fee end Quarterly Usage Report. A one and one-quarter percent (1.25%) Idaho Fee will
apply to all purchases made under the resulting MPA by any state or public agency in Idaho, the
State of Idaho understands and agrees that Vendor will raise the Vendor Contract prices by this
amount, Additionally, Vendor and Member agree and understand that the Idaho Fee will In
addition to not part of the MMCAP Administrative Fee. idaho Fee payments and reports to the
State of Idaho are due no later than thirty (30) calendar days after the end of each calendar
quarter.

State of Idaho Reporting Time Line:

141 Quarter: July 1 — September 30
2M Quarter: October 1 — December 31
3.4 Quarter: January 1 — March 31
4th Quarter: April 1 — June 30

Report oContractYurchases:
Provided there are sales to report, quarterly reports must accompany each Idaho Fee payment
and be furnished electronically In Microsoft Excel format. For each account, Vender needs to
provide a listing of all items purchased during the prior quarter indicating the Item # and
description, the quantity delivered, the delivery destination, the date of delivery, and the unit
prices. The total dollar amount accounts will have state agencies grouped separately from
political subdivisions (e.g.. cities, counties, school districts, water districts, etc.).

The report must be emailed to: purchasingadm.ldahoq.ov.

Idaho Fee Payment checks must be made out and mailed to:

Division of Purchasing, State of Idaho
P.O. Box 83720
Boise, ID 83720-0075

2. Restrictjon. Purchases under this Vendor are restricted to purchases of medical equipment and
supplies offered by the Vendor and are listed on the Vendor Contract.

3. Terms and Conditions In the Vendor Agreement that Do Not Apciy to idaho.

MMCAP MPA
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Vendor Contract MMS18O13
State of Idaho

March 11,2019

8. Subject the state of Idaho, its agencies, or political subdivisions of the state of Idaho to the
jurisdiction of the courts of other states;

C. Limit the time in which the state of Idaho, its agencies, or political subdivisions of the State
of Idaho may bring a legal claim to a period shorter than that provided in Idaho law;

0. Impose a payment obligation, including a rate of interest for late payments, less favorable
than the obligations set forth In Section 67-2302, Idaho Code; or,

E. Require the state of Idaho, its agencies, or political subdivisions of the state of Idaho to
accept arbitration or to waive right to a jury trial.

F. Require indemnification not specifically authorized by the idaho legislature or subject to
appropriation (pursuant to Section 67-9213, Idaho Code, and Section 59-1016, idaho
Code).

G. Hold employees or officers of the State of Idaho and of political subdivisions of the State
of Idaho personally liable.

4. Primary Conticts: The primary contact individuals for this MPA are as follows (or their named
successors):

Vendor
• Name: David Deigadoor Lynn Meyers

Address: Medical Solutions, Inc.
Telephone: 888-557-8020
Fax: 877-557-9123
Email: gadomedicalsolutionsinc corn, irn.eyersmedicalsolutionsinp corn

Address: State of Idaho, Division of Purchasing
304 N. 8th Street, Room 403 Boise, ID 83709

Telephone: 208-332-1607
Fax: - 208-327-7320
Email: Chelsea. Robiliardadm.idaj.gov

Partiôinatino jjjjy

________________

Name: Chelsea Robillard

5. Orders: Any Order placed by a Purchasing Entity for a product and/or service available from the
Vendor Contract shall be deemed to be a sale under (and governed by the prices and other terms
and conditions) the Vendor unless the Purchasing Entity and the Vendor agree in writing that
another contract or agreement applies to such Order.

MMCAP MPA
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Medical Solutions. inc. MMCAP Contract No. MMS 18013
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Medical Solutions, Inc. MMCAP Contract No. MIVIS 18013

KEY DEFINITiONS

Throughout this Contract, the following key terms are defined below.

,4ufomt,tic Product Substitiitio,i - An order fulfillment process whereby Products that are not available at the time of
order placement, may be automatically substituted with another equivalent (brand, generic or private label) Product
substitute, contingent upon written consent by the ordering MMCAP Member.

commencenzent Date - The date the Vendor is fttlly operational and ready to accept and ship orders from MMCAP
Members as applicable to the service area designated in the Contract.

Confirmation Priniback/Order C’o,tfirmation - An electronic confirmation report generated from the Vendor’s ordering
system, which is sent back electronically to the ordering facility, indicating that the requested Products are available, on
Manufacturer Backorder, out of stock, or deleted, etc.

Core Products - Products determined by MMCAP that produced the highest volume in sales, and highest quantity
shipped durIng a given one (1) calendar year period. These Products are identified in Attachment A, Products Pricing,
under the Brand Label core Products and Frivote 1.abel Core Products tabs.

Drop Shipmentft) - Products ordered by MMCAP Member through the Vendor, and shipped directly to the MMCAP
Participating Facilities, from the Manufacturer. The Manufacturer notifies and bills the Vendor, who then invoices and
receives payment from the MMCAP Member.

ED! (Electronic Data Interchange - Inter-process (computer to computer application) communication of business
information, in a standardized electronic form.

Effecth’e Date - The date the Contract is fully executed.

Emergency Product Delivery - An off-schedule delivery of the Products required by the MMCAP Participating
Facilities, which may include orders of Product for patient, specific medical treatment, or to ensure the facility has
suflicient Product to remain operational until the next-scheduled delivery day.

Fiscal Year - The State of Minnesota’s Fiscal Year period of July I-June 30 of each calendar year.

Manufacturer: Any supplier, of medical Products (including Medical Equipment), who has a contract to supply the
Vendor with Products, purchased by MMCAP Members.

Manuflicimirer Backorder ‘MRO - An order placed by the Member or Vendor to a Manufacturer or Supplier, which is
not shipped to the Vendor or Member, due to industry wide shortages or other supply issues.

Medical Equipment - Medical devices that have been cleared by the FDA, that are intended to be used for diagnostic,
therapeutic, or monitoring care, provided to a patient by a health care organization.

NOTE I.’ - Medical equipment includes devices such as monitoring equipment, life support equipment, imaging
equipment, laboratory equipment, mechanical equipment. transport equipment, as well as any other equipment
supporting the care of a patient, whether or not it is in the immediate vicinity of a patient. In addition, this equipment
category includes other devices, such as computers, that support the care of a patient when in a health care organization,
but are generally not specifically manufactured for use in a health care organization. As used in this standard, the term
“equipment” refers to medical equipment.

Reftrence: The Aisociarion far tiw Advo,wemeni of JethLcz( !nstrurne?skltiOn (.4.4 Mij.
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Medical Solutions, Inc. MMCAP Contract No. MMSI 8013

NOTE 2 - Embedded software is covered by the medical device manufacturer; standalone software is covered by
ANSI/AAMI/IEC 80001-1:2010, Application ofrisk inanagementJbr IT networks incoiporating medical devices——Pan
I: Roles, responsibilities, and activities.

MMC’AP coiitract/Agreemeizr - Also referred to as the “Contract”, is the agreement including any attachments, addenda
and exhibits and is executed by the Vendor and MMCAP, for the distribution and sale of medical Products, Services,
Medical Equipment, and select pharmacy Products as agreed to in writing by MMCAP.

MMAP Contract Pricing - The applicable MMCAP Contract Product Cost agreed upon by the Vendor and MMCAP,
and if applicable to this Contract, the Product Price agreed upon by the MMCAP Contracted Manufacturer and MMCAP.

MMC4PMe,nbers - These are eligible purchasers that are deemed by the MMCAP Office, to have completed, and met
the requirements of the membership application process.

MMC’AP Participating Facilily(’ies) - Consist of facilities that are MMCAP Members (eligible purchasers), and facilities
recognized by the MMCAP Members, as facilities eligible to receive the delivery of Products and Services.

MA’ICAP Products - Refers to all Products, covered in Altachment A, Products and Pricing. These products cover the
entire Product catalog of the awarded Vendor, including Services (referred to in Attachment A as Additional Value
Offerings), and are identified in Attachment A, under the following tabs: the Brand Label Core Products tab, the Private
Label Core Products tab, the Non-Core Products! tab, the Equipment Schedule tab, and the Additional Value OjThrings
tab.

MMCAP State contacts - Purchasing and pharmacy professionals designated by MMCAP Member States, who serve as
liaisons between the MMCAP Office and the MMCAP Participating Facilities in each State. A list of MMCAP State
Contacts is available at: http://w.mmd.admin.state.mn.usfMMCAP/backgroundew_Current_States.aspx.

Net Purchase - All purchases of Products (excluding returns, credits, rebates, late charges and similar fees) made
through Vendor by any MMCAP Member, including Products drop shipped from an affiliate of Vendor, in the normal
course of business.

Non-Core Products - Refers to Products not specifically covered in the Brand Label Core Products tab, the Private
Label Core Products tab, the Equimnenl Schedule tab, and the Additional Value OJjèrings tab. Through the categories
listed in the Non-Core Products tab, the awarded Vendor will offer the rest of the Products available in its catalog, which
are not featured in the remaining tabs in Altachinent A, Products and Pricing. Vendor, in agreement with MMCAP, may
amend the 7sion’one Product categories, as new additions or deletions take place, in the Vendor’s catalog.

Non-Recurring Products - Products ordered less than once a month by MMCAP Members.

Order - Means, any purchase order used to order Products or Services tinder this Contract. An Order amended,
consistent with the reqiLirements of any MMCAP Participating Facility, and accepted by the Vendor, shall be governed
by the terms and conditions of the original Order, except as amended.

Order Originator - The MMCAP Member, who places the order with the Vendor.

Prod:icl( - Products offered by the Vendor and awarded by MMCAP.

2
Refen.nce: The Associationfor the Ath’ancemeni ofMedical lnstrumentation -1A.IIL

ie listed categories in the Non-Core Products tab, are intended to cover the I nidor ‘s most current, published catalog ofProducts, which are Plot listed in the
remaining tabs.
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Medical Solutions, Inc. MMCAP Contract No. MMS 18013

Product Backorder — A Product order that is not fulfilled in the time frame set forth in this Contract, due to Product
unavailability, resulting from the Vendor’s or the Manufacturer’s inability to supply the Product.

Product Substitutes - Equivalent (brand, generic or private label) Products that the ordering MMCAP Member consented
to in writing to accept as a substitute for the ordered MMCAP Contract Products.

Replacement Products - In the event a Product covered under this Contract is removed by the Vendor, or recalled by a
Manufacturer, the Vendor must replace the Product with an acceptable Product substitute. In the event the Vendor
cannot obtain a suitable Product substitute, then the affected MMCAP Member may purchase the Product from a non-
contract source.

Services - Any related offering provided by the Vendor related to the Products covered by this Contract, and which can
be provided by the Vendor for a fee or at no cost to MMCAP Members. Services may include but &e not limited to:
customer service, Product ordering systems, clinical education, Product training, and Product marketing, among others.
Services may, or may not, incur cost.

Special Products - if applicable to this Contract, includes all MMCAP Contract Products that require special
temperatures and environmental conditions, in accordance with Manufacturer requirements for delivery to the MMCAP
Participating Facilities. All refrigerated Special Products will be shipped in returnable coolers with appropriate
packaging, to maintain the required temperature range. Special Products requiring refrigeration will be clearly marked as
such. Temperature monitors will be used if they are required by the Manufacturer.

Vendor - MMCAP’s Contracted Distributors or Manufacturers of Products and Services, related to the Products for the
MMCAP Membership, pursuant to the terms of this Contract.

Vendor ‘ontract Performance Report - A written report prepared by the MMCAP Office, detailing the proficiency of
the Vendor. Repeated low ratings in the report might be conducive to penalties, including termination, as well as the
inability of the Vendor to respond to future solicitations published by MMCAP.

LREMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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Medical Solutions, Inc. MMCAP Contract No. MMS 18013

STATE OF MINNESOTA
DEPARTMENT OF ADMINISTRATION

MINNESOTA MULTISTATE CONTRACTING ALLIANCE FOR PHARMACY

‘I’his contract is between the State of Minnesota, acting through its Commissioner of Administration on behalf of the
Minnesota Multistate Contracting Alliance for Pharmacy (“MMCAP”) and Medical Solutions, Inc., located at 10401 93
Avenue North, Suite 100, Maple Grove, MN 55369 (collectively, “Vendor” or “Contractor”).

ARTICLE 1: RECITALS

1. Under Minn. Stat. § 16C.03, the Commissioner of Administration, on behalf of MMCAP, is empowered to engage
such assistance as deemed necessary.

2. MMCAP is a group purchasing organization of government owned and/or operated health care facilities which
contracts for healthcare Products and Services for its members’ use. Participation in MMCAP is limited to facilities
within member states that are specifically permitted by the member state’s statutes to purchase goods from the member
state’s contracts. Participation is generally available to facilities run by state agencies, counties, cities, townships, and
school districts.

3. The Vendor wishes to contract with MMCAP to supply Medical Products and ServIces to the national MMCAP
Participating Facilities.

ARTICLE 2: INCORPORATION

1. the parties agree that the recitals are true and correct, and are hereby incorporated into this Contract.

2. Attachments, Exhibits, and Order of Precedent
2.1. The following attachments and Exhibits are attached and incorporated into this Contract. In the event of

conflict, the following order of precedence applies.
• Attachment A: Products and Pricing
• Attachment B: Statement of Work
• Attachment C: AIMCAP Member Participation Agreements
• Attachment D: Service Area
• Attachment E.’ Vendor ‘s Contract Implementation and Transition Plan
• Attachment F.’ MA’fC.AP Contracted Manz/cIurer List
• Attachment G: Vendor v Shipping Policy
• .4itachment I!: Vendor’s Stock Outage and Backorder Policy
• Attachment I: Vendor ‘s Product Return Policy
• Attachment .J’ Vendor Product Recall Policies/Procedures
• Attachment K.’ Vendor’s Business Interriqilion Plan
• Attachment L: Vendor’ Escalation Procedure
• Attachment Al: Vendor ‘s Discount Structure

2.2. Menaber Participation Agreements (MPAs)
In order to access this Contract some members require jurisdiction-specific additional paperwork or contract
language. Vendor must not sign any member documents without prior MMCAP review and approval. If needed,
MMCAP will issue a Member-requested Participation Agreement (MPA) that will be amended into to this Contract.
No other mechanism of inodifing or “attaching to” MMCAP contracts is authorized. The MPA, which will only
apply to the requesting Member and must be signed in the following order: Member, Vendor, then MMCAP.
Vendor is not required to agree to any additional terms; however, by not agreeing to the MPA Vendor may be
precluded from doing business with that N ember. In the event a Member requires a fee be added to the Contract
price (e.g., member levied procurement fee or system use fee), that fee must be added on top of the MMCAP

6



Medical Solutions,Inc. MMCAP ContractNo. MMS1 8013

contractedpricing. Vendormay not absorbthe fee. Vendormust not paya memberlevied fee without first
collectingthe fcc throughincreasedProductcosts. The feeswill be setasideandpaid to the memberaswould be
detailedin an MPA.

Exceptas providedin a Member-RequestedParticipationAgreement(MPA) approvedby MMCAP andexecutedby
an MMCAP Member,Vendorand MMCAP, all ordersplacedby MMCAP Memberswith Vendorwill be pricedand
offeredby Vendorper the termsandconditionsof this Contract,andno othertermsprovidedby the MMCAP
Memberwill applyto suchorders.

For eachstaterequiringstatespecificlanguage,a further Exhibit shall be attachedto AttachmentC: M/tfcAP Member
Parlic4pationAgreements.

2.2.1.Shouldany of the termsset forth in any aUachmentconflict with any termsset forth in the Contract
document,the termsof the Contractdocumentshall prevail, exceptwhensuchconflict arisesfrom the state-
specifictermsset forth in AttachmentC: MMC’AP MemberParticipationAgreements,in which casethe orderof
precedencesetforth in Article 2, Section2.2.2,shall apply.

2.2.2.Shouldany termsin theContractdocumentor otherattachmentsconflict with the state-specifictermsset
forth in AttachmentC, the termsset forth in AuachmentC shall takeprecedenceover the termsof the Contract
document,but only as betweenthe Vendorand the MMCAP Memberand/orMMCAP ParticipatingFacility bound
by saidstate-specificterms. No otherStateshall be boundby the termsset forth in any otherState’sstatespecific
languagesetforth in the Exhibit providedby an MMCAP MemberStateandattachedto AttachmentC.

2.2.3.MMCAP and the Stateof Minnesotashall not be boundby non-Minnesotastate-specilictermsset forth in
any Exhibit includedin AttachmentC at any time, nor whenbringingany enforcementactionon behalfof
MMCAP or the Slateof Minnesota.

2.2.4. During the term of this ContractotherMMCAP MemberStatesmay requestthe MMCAP Office or the
Vendorto amendthis Contractto includetermsand conditionsspecific to the requestingMMCAP MemberState
by attachinganExhibit to AttachmentC specific to that State. If a MMCAP MemberStaterequestsan
amendmentto this Contractto includetheir statespecificrequirements,the Vendormustwork with the MMCAP
MemberStateand the MMCAP Office to executean amendmentto this Contractin a reasonableperiodof time.
No verbalor written instructionsfrom the MMCAP MemberStates,MMCAP ParticipatingFacilities, or anyof
their staffor stateofficials to changeanyprovisionof this Contractwill beacceptedby the Vendorwithout the
prior written approvalof the MMCAP Office. The Vendorwill immediatelyreportany suchrequeststo the
MMCAP Office.

ARTICLE 3: REPRESENTATIONS,WARRANTIES AND CERTIFICATiONS

1. GPORepresentation
MMCAP representsandwarrantsthat it is a “group purchasingorganization”(GPO)asthat term is definedunder42 C.F.R.
Section1001.952(j) andthat it shall complywith all applicablefederalandstatelaws, rulesandregulations,including,but
not limited to, the provisionsset forth in 42 U.S.C. Section 1320a-7band the “safe harbor regulations”set forth in 42
C.F.R. Section1001952. MMCAP is an entity authorizedto act as a purchasingagentfor a groupof entities who arc
furnishing servicesfor which paymentmay be madein whole or in part underMedicareor a Statehealthcareprogram,
andwho areneitherwholly-ownedby MMCAP nor subsidiarIesof aparentcorporationthat wholly ownsMMCAP (either
directly or throughanotherwholly-ownedentity), andthe MMCAP programandthis Contractrio andwill continueto fully
complywith the safeharbordescribedtherein. For thepurposeof this clausethe Stateof Minnesotashall not hedeemed
a parentcorporationnor shall any stateagencyor public entity be deemeda subsidiary.

2. FederalhealthCareProgramExclusion
Vendorrepresentsthat it, its directors,officers andemployees(i) are not sanctionedindividualsor companiesand have
not beenlisted by any federalagencyas barred,excluded,or otherwiseineligible for participationin federally funded
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